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July 12, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Security Agreement, dated as
of July 10, 2006, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Memorandum of Lease being filed
with the Board under Recordation Number .

The names and addresses of the parties to the enclosed document are:

Debtor/Assignor:

Secured Party/
Assignee:

infinity Rail, LLC
c/o Infinity Asset Management, LLC (as
Manager)
817 West Peaehtree Street, Suite M110
Atlanta, GA 30308

The CIT Group/Equipment Financing, Inc.
505 Fifth Avenue
New York, NY 10017
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A description of the railroad equipment covered by the enclosed document
is:

35 box cars within the series IFRX 517555 - IFRX 517654 (previously UP
517555 - UP 517654) as more particularly set forth in the attachment to
the document.

A short summary of the document to appear in the index is:

Memorandum of Security Agreement.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM QF SJBCUMTY AQRBEMENT

• >'< I - . ' « - Pursuant to, die Security Agrecraent_kkntified,beiow* tofinrty R&H» LLC, a Georgia limits
liability company ("IR1"), faa» granted * to The Clf Oroup/Equip»Knt,'Financing, Me. fCIT"), as' security

•' for certain obligations of IR to CTf, a security interest m all of WTs right, title, and interest in and to jjjg
, 'railroad equipment identified on the ̂ h^MJe.alftffih§dJieiets. "Security Agreement'* means the Security

''• ' Agreement dated, as of June'?,'2G05, between TR and CTT^as amended to A»te> _ " .

2, TTie addresses of the parties are as 'follows:

Infinity Rail, U,C (Debtor/ Assignor) " ' " ',
1 -8l?'WestPeachtreeStreet»S«ite.MJ10' .;' -• - ' , > - . . • •

, Atlanta,Georgia 30308 ^ Y / , ' _ • • > , ' - , -

_rt The CIT Group/Equipdent: Financing, lnc.r(SecuredParty / Assignee) , ' ,
505 FtWt Avenue , */ ' ,*: '^ v '- . . ,, , . , /

; New York, New York 1001? . , - % , ' •-»
Attention: Ratl Resoiirees, Vice BresidetJt - Credit

3. The terms and provisions of^the above-refereiKed security interest are iaor« particularly set
ftirth in the abovenreferenced Secunty Agreement. s'<,~'$°/ *.• " • ' '- ' • • •'« < ^ ' •

* ( ' ' *J*? ^ * i , r ^ * , J f ' t

, " 4," This Metnofandum-'way be "signed ra counterfart or duplicate copies, a»id iatny signed
counterpart or duplirate copy shall be equivalent to a signed original for all purposes.

{Execution oa next page; remainder of this page intentionally left blank]
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^ * , r ' ~ < r ; * , '
*-. -;f - .'. ~ ; ' »-,'> * ', i

IN \VITNESS WHEREOF,,.' the pwttes>|ierttoli«velcau8ed this Memorandum to be executed as of«
• « f t ' ' ,2006, ' i!<i1" **—*•='--/' .T : • " : '

, tLC as Manager
< ,-5 li.1

State of Grorgia • " ')

County of Dekatb -(,' V

„ JNFBsflTYRAlWLLC

, , ,
n 2006, before 'me f«ns6nallyi»ppeaTed Jeffrey. E, Edclman, to,me personally known,

-who being by me duly swotuJsays that he1 is1V«» IVesident of Infinrty Asset Management, LLC, Manager
of Inflitjiy RftM, LLC, and that he exeetfteil tiie'forcfoing insfrurasent ion bchslf of said limited liability

ftauy by autixmty of, its board of iBaaasgers, and be Mtenowledgtd that ite execution of the foregoing
' ' ' l ' " -

'-' -TSotoryPul
B4y compassion expires;'''

;.' ""fMOTARIALSEALJ

, < „ r } t

- [Execution'continued on'next'page; remainder of this' page intentionally left blank]
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THE CIT GROUP/EQUIPMENT FINANCING, INC.

By:- _^.
Name: William, J. Hunter
Title: Vice President - Structured Finance

State of New York )
)ss:

County of New York )

i_f>___.. 2006, personally appeared before me William J. Hunter, to me personally known, who_ _ _ _
being by me duly sworn, said that he is a Vice President - Structured Finance of The CIT
Group/Equipment Financing, toe., that such instrument was signed on behalf of such corporation by the
authority of its board of directors, and he acknowledged that the execution of the foregoing instrument was
the free act and deed of such corporation.

Notary Public
My commission expires: BARBARA GARNER

Notary Public, Stats of Naw YorK
No. 01QA6065133

[NOTARIAL SEAL] Qu«llft*d In NAIMU CountyJ Certificate Hied In New York Cou
Commission Expires Sept. 3

(0008708 l:v:}
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, ; ~ ' : - ' | . - , . , _ < < , -.SCHEDULE ; . , '

Items relating IB 35 boxcars leased te ConAgra Poods Food Ingredients Company:

Acauisti'QB Agreement:-' ' | 'M , ; , - ' / , - • " . r -
Railcar Purchase and Safc Agreement dated Jurw 14,' 2005, between Progress Rail Services Corporation at seller and
Infinity Rail, LLC as teyer - " i

-Lease Agreement dated January'11',"2006, betweem Infinity Rui, >ULC « tewor md ConAgra 1'ootfe Food'
"Ingredients Company, Inc. as" lessee (together with any and alt exhibits;, schedules, amendments, addenda,
supplement*, instnanewls, gmafaiwees, antfotlaer ngreemftitts related rteeto, rtte "Liase*") ., t ,

The Acquisition Apeement arMj the Lease Agreernenttelate to tbe%llowing Railcars:

Inscription of Carat 52*- 6" hi oabe, 70-tnn; PtoK F boxcars „- .„ •' ' ' "
Quanaty. Thirty-five(35>- - ' ;, ,;.'v " "/&'I,-1* „' , ,„ ' , , . •,,. ', - v, ' v -
(This b the quantity of car* that have became subjected the Lease so ftr'.1 Tt» Lea« eonfeinplBtes that tessor will lease
to lessee 38 cars.) , , i "^f,\, ' • i • -

i identsfviiai
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CERTIFICATION

1, Robert W. Alvord, attorney licensed to practice In the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that I have compared the
attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated:
Robert W. Alvord


